595803

FORMD UNITED STATES OMB APPROVAL ]
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076 '
Washington, D.C. 20549 Expiresy ?
Esllm-
|_hours | :
FORM D
NOTICE OF SALE OF SECURITIES Prefi .
PURSUANT TO REGULATATION D,
SECTION 4(6), AND/OR e
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ([CMheck if this is an amendment and name has changed, and indicate change.)
Common Stock: Offering of 118,438 Shares of Common Stock of Professor Connor’s, Inc.
Class B Preferred Stock: Offering of 1,219 Shares of Series B Preferred Stock of Professor

Connor’s, Inc.

Filing Under (Check box(es) that apply): [] Rule 504 [J Rule 505 [ Rule 506 [ Scction 4(6) D ULOE
Type of Filing: B New Filing [0 Amendment

4. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)

Professor Connor’s, Inc.

Address of Executive Offices (Number and Street, City, State; Zip Code) Telephone Number {Including Area Code)
588 Main Street, Chatham, New Jersey 07928 973-701-7191

Address of Principal Business Operations  {Number and Street, City, State, Zip Code) Telephom.: Number {Including Area Code})
{if different from Executive Offices) '

Brief Description of Business
The manufacture, distribution and sale of chilled fresh dog food.

Type of Business Organization

X corporation {7 limited partnership, already formed O other (please specify):
{7) business trust [ limited partnership, to be formed Limited Liability Company
Month  Year

Actual or Estimated Date of Incorporation or Organization: 1104  [X] Actual D Estimated
Jurisdiction of Incorporation or Qrganization; (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

eyl

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exempiion under Regulation D or Section 4(6). 17 CFR 230.501 et seq. or
15 U.8.C. 77d(6).

When to File: A nolice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed wnh the U.8.
Securitics and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or centified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures,

Information Reguired: A new filing must contain all information requested.  Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securites in those states that have adopled
ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 10 be, or have been made, If a state requires the payment of a fee a5 a precondition to the claim for the exception, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result- in a loss of available state exemption unless such exemption is
predictated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to respond i
SEC 1972 (6-02) unless the form displays a currently valid OMB control number, lof 12
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C0 27w A BASICIDENTIFICATION DATA 0 070 i siiads

2. Enter the information requesicd for the follomng T
e  Each promoter of the issuer, if the issuer has been organized within the past five years.
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer. :
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
s Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: [ Promoter BJ Beneficial me:r O Executive Officer [J Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Freshpet Investors

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Kayne Anderson Capital Advnsors, L.P., 1800 Ave of the Stars, 2nd Floor,
Los Angeles, CA 90067

Check Box(es) that Apply: O Promoter [J Beneficial Owner E Exccutive Officer [ Director [] General and/or
Managing Partner

Full Name {Last name first, il individual)

Kassar, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Professor Connor’s Inc., 588 Main Street, Chathém, New Jersey (7928

Check Box{es) that Apply: [0 Promoter ] Beneficial Qwner EExecuuvc Officer [ Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Morris, Scott

-Busincss or Residence Address (Number and Street, City, State, Zip Code}

c/o Professor Connor’s Inc., 588 Main Street,.Chatham, New Jersey (07928

Check Box{es) that Apply: ) Promoter [] Beneficial Owner & Executive Officer [X] Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Larney, Michael

Business or Residence Address (NumBer and Street, City, State, Zip Code)
¢/o Professor Connor’s Inc., 588 Main Street, Chatham, New Jersey 07928

Check Box(es) that Apply: [0 Promoter [} Beneficial Owner O Executive Officer [ Director [J General and/or
Managing Partner

Full Name {Last name first, if individual)
Soussou, Mario

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Professor Connor’s Inc., 588 Main Street, Chatham, New Jersey 07928

Check Box(es) that Apply: O Promoter [J Beneficial Owner [] Executive Officer Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)
Norris, Charlie

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Kayne Anderson Capital Advisors, L.P., 1800 Ave of the Stars, 2nd Floor,
Los Angeles, CA 90067

NEWYI1\8091782.1




{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

.7 _"A. BASIC IDENTIFICATION DATA CONTINUED,

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [J Executive Officer D Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Harned, Chris

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Kayne Anderson Capital Advisors, L.P., 1800 Ave of the Stars, 2nd Floor,
Los Angeles, CA 90067

Check Box(es) that Apply: O Promoter D Beneficial Owner () Executive Officer Director {J General and/or
ot . Muanaging Partner

Full Name (Last name first, if individual)
Mclnerney, Brian

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Kayne Anderson Capital Advisors, L.P., 1800 Ave of the Stars, Znd Floor,
Los Angeles, CA 90067

Check Box(es) that Apply; {3 Promoter [J Beneficial Owner X Executive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Walsh, Cathal

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Professor Connor’s Inc., 588 Main Street, Chatham, New Jersey 07928

Check Box{es) that Apply: {J Promoter (J Beneficial Owner [X] Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Nirula, Vir

Business or Residence Address {Number and Street, City, State, Zip Code)

c/o Professor Connor’s Inc,, 588 Main Street, Chatham, New Jersey 07928

"Check Box(es) that Apply: J Promoter [J Beneficial Qwner E Executive Officer [] Director [] General and/or

Managing Partner

Full Name (Last name first, if individual)
Noto, Sam

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Professor Connor’s Inc., 588 Main Street, Chatham, New Jersey 07928

Check Box(es) that Apply: [:I Premoter [] Beneficial Owner [X] Executive Officer [ Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Phelps, John

Business or Residence Address (Number and Street, City, State, Zip Code)

‘¢/o Professor Connor’s Inc., 588 Main Street, Chatham, New Jersey 07928

Check Box(es) that Apply: ] Promoter [J Beneficial Owner [J Executive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

NEWY1\8091782.1



Check Box(es) that Apply: O Promoter ] Beneficial Owner ] Exccutive Officer [J Director [

-t

General and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address {(Number and Street, City, State, Zip Code)

NEWY 1180917821
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. ... 4 "B, INFORMATION ABOUT-OFFERING ' T
. o Yes No
1. Has the issuer sold, or does the issver intend to sell, to non-accredited investors in this offering? ... a |
' Answer also in Appendix, Column 2, if filing under ULOE. ‘
2. What is the minimum investment that will be accepted from any individual? ... oo 375,000
Yes No
3. Does the offering permil joint ownership of a single unit? .. OO OR P URUUOUIR |~ O
4. Enter the information requesied for each person who has been or will be pald or given, dlreclly or 1nd1recl]y any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a swate or
states, list the name of the broker or dealer. [f more than five (5} persons to be listed are associated persens of such a

broker or dealer, you may set forth the information for that broker or dealer only,

" Full Name (Last name first, if individual)

Not Applicable

- Business or Residence Address (Number and Street, City, State, Zip Code)

., Name of Associated Broker or Dealer

~ States in Which Person Listed Has Solicited or intends to Solicit Purchasers

(Check “All States™ or check INdividual STATESY .. ... ittt e e et s e e e e e e e e e e e e e rr e

[J All States

OlGa] O(w | O ]

OT[AL] O[ak]  0O[Az]) O[aR] O[cA] 0Ofcol. OLer] O(ee] O[oc] Of#]
aofn]0ofN] 0Ofa] Oks] OkyY] Ofa] OWME] DO[MD] OMma] O[mi]

OfMN] O(vs] a[mg]

il
Ofok | Ofor} O[pa]

O[T OXE] O[xv] O] O[N] ORM) O[N] OMNC] O[N] O[oH]

O] Ofsc] 0O66] O[] Ofx] out) ovr] Ova]l Owa] Ofwy]

Full Name (Last name first, if individual)

O(w1) O] O]

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

- States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “Al States” or check individual STALESY ... ... .. i e e e e

[0 Al States

O[ca] O[H] O[ID |

'‘0O[aL) O[&K] 0O[az] O[ar] O[cal 0O[co] 4Alcr] 0O[pe] O(ec] O[FL]

O O] O0a) O] OXY) Oa OME] O] OMmA] O]

O] OS] OO

oM ORE) O] OFE O] 0OFRM O] OCRS] ONo] O[]

O[oK] O[eR] O[]

O[] OEC]._O06] 0N OFx] Ofvr]’ 0¥ _Olval O[Wal 0wy

Ofwi} Ojwy] O[PR}|

Full Name (Last name first, if individual}

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Iniends to Selicit Purchasers

(Check “All States”™ or check INAIVIAUAL SEBIES) ... vii i it i vt et et crt e ven s srn ors rre e mrn s com s rme e aenn e aae e

Oy Ofak] Ofaz] OfaR] 0Of€A]l 0Ofco] OCcr] OCee]} Ooec] OfFLC]

[ All States
O[ca] O[H) O[ 1D}

'CIEHINI Ofa] Ofks] 0Oky] 0Ofta] O[ME] OMp}] OMa] Ofmi]

O(mN] Ofms} OjMO]

OMT ORE] Ofnw] Ofvd] O] OlM] O[N] O[Ned O] OfoH]

O[oK] O[oR] O[FA]

OrRJ OS] Ofso] ON] Ofrxd Ofur] QOlvr] Ofva] 0O0wa] Ofwyv]

O[wi] Ofwyl O[eR])

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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! PONE . S N P =3 it YRS Is. R
" L. . 7rrC OFFERING FRICE,NUMBER OF INVESTORS, EXPENSES'A

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check i
this box {] and indicate in the columns below the amounts of the securities offered for exchange and ;
already exchanged.

r Type of Security ' s ] Aggregate Amount Already
! Offering Price Sold: !
‘ DIEBE e e e e e e $ $ .
, $670,681 $670,681 |
' EqUitY oo e, e b
& Common [ Preferred s s
Convertible Securities {including warmanis) .............cccoeee ettt
X 3 b
Partnership INETESIS oo ettt s
i
| Other (Specify ) et e e s g gt s 5 $
i : ) $670,681 $670.681
| TOL! Lo s ‘
| Answer also in Appendix, Column 3, if filing under ULOQE,
i 2, Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the apggregate dollar amount of their
! purchases on the total lines. Enter “0” if answer is “none” or “zero.”
. Number Agpregate
' Investors Dollar Amount
' ‘ of Purchases
: ACCTEAIE INVESIOTS .....oo.voooooooeseeeoeereseeeo e see oo eeres s e resseraeses oo s ensseremee o 4 3 670,681
1 i
! NON-aCCIEdited INVESIOTS L...iviiioie ittt sttt st s e et s et s e sees $
| .
E Total (for filings under Rule 504 only)......c.c.o.ofivniim e $
i Answer also in Appendix, Column 4, if filing under ULOE.
‘ 3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities  Not applicable
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
i sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
, : . Type of Dollar Amount
. Security Sold
Type of Offering !
i RUIE 505 1..ovo 1o sssvne s ssssss st '
: REBUIALION A 1ottt ccec i e et et s st e bbbt sttt e
RUIE 504 oot e s e e
I TOUL e et R ettt $
[ 1
I
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
' securities in this offering. Exclude amounts relating solely to organization expenses of the insurer, The
: information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimare,
I Transfer AZENTS FEES ..o ses s et ssassssssssssssns e sessenssnssossmsssssssnssssessssens LJ § '
I
i Printing And ENGrAVINE COSLS ......ocouivmiveiemsecnrivcinsecrmeiss et ssesssess st et snssossmssssemsessenssrsness L 5 !
| : OO - N Y117+
] i . T
‘ ' ACCOUNLING FEES .......ocviiiisiis et bt been bttt srsnscnsnarnns L $ ; :
Engineering Fees ........cco.oooovoomveeeeeieeeceeeecn. e e et e bbb e en O 5 I
R Sales Commissions (specify finders” fees separately) ..o | [3
f Other Expenses (identify) et s st nes 0O $
, S , . ' i
) TOtal e e b et et b et e & $10000 :
| : s
| NEWYI\8091782.1




b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumlshcd in response to Part C — Question 4.a. This difference is the “adjusted gross
PIOCEES 10 The ISSURT. ™. oottt bbb bbb st s b s 3 660,681

"5, Indicate below the amount of the adjusted gross proceed to the issuer use or proposed to be used for each
of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the
box to the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to
the issuer set forth in response to Part C — Question 4.b above.

Payments 1o
~ Officers,
Directors, & Payments to
Affiliates Others

SAIATTES ANA FEES ..ot ieeise st et seee e reeas e ee e nesseareb e ben e s enes e ees s em e e e b st s e s s
Purchase of Real ESIAIE ..o e saoss s sre s b easssssmsssrsssoss s sbens s smsanar Os s L.
Purchase, rental or leasing and installation of machinery . '
and equipment Os s
Construction or leasing of plant buildings and facilities ... Oos_  Os___ -
Acquisition of other businesses (including the value of securities involved in this .
offering that may be used in exchange for the assets or securities of another issuer Os Os

PUTSUBNT 10 2 ITIETEET).o.oeecvisevente st beest st st ase s emresest s bt bbb et o2t e s bt bsa s et st bast s b

Repayment of iNdeBledness . ... e s s nsaare s s s rn e e sre e DS__.__... Os

WOTKINE CAPIRL 1vvrvrorerreesermerssssssnsrssse s rsssssserssrs s ssse e sessasee st essssase s srssa s ssssese s ase s esss et senssnses Os B$660,681
Other (specify):
s Ds_____
660,681
CORIIN TOWAIS ...ovoeeeeeeveececesecse st esssssesssssesssenessennss st snsssssemsasessasnssasssserennnens L] 0.00 [9s 660.681
Total Payments Listed {column to1als ad@ed) ... oo (X5 660,681

DY FECERANSICNATURER

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice ts filed under Rule 505, the
following signature constitutes an undertaking by the issuer to funish to the U.S. Secunties and Exchange Commission, upon written request of
its staff, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b¥2) of Rule 502,

Issuer (Print or Type) Signat Date L

Professor Connor’s, Inc. WM/ 3 /3 o /C‘ 7
. { ' .

Name of Signer {Print or Typc) ) Title of Stgner (Print or Type)

Richard Kassar CEO and Director

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C 1001.)

NEWY1\8091782.1



JERSTRTESTGRATURES

1. [s any party described in 17 CFR 230.262 presently subject to any of the dlsquahfcatmn Yes' No
' provisions of such rule? Not Applicable ... e O X

See Appendix, Colunm 5, for state response.

- hl |

2. The undersigned issucr hereby undertakes to fumnish to any state administrator of any state in which this notice is filed a notice on
Form D (17 CFR 239.500) at such times as required by state law. .

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees. '

4. The undersigned issuer represents that the issuer is familiar with the conditions that rmust be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the tssuer claiming the avallabllny
of the exempticn has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person. ,

Issuer (Print or Type) /7\ / Date . ,
) Professor Connor’s, Inc. (M X j Z? / .
oS o 7 '

Name (Print or Type) Title (Print or Type) .
Richard Kassar : CEQ and Director i

, Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopies of the manually sighed copy or bear typed or printed signatures.
. . §

P
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" APPENDIX © .,

Intend to sell to
non-accredited
investors in State
(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

4

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Drisqualification unden

State ULOE (if ves,

attach explanation of
waiver granted)
(Part E-Item 1)

State

Yes

2z
=)

Number of
Accredited
Investors:

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

g|g|glo|a

Kl Al Oyaj a

Commeon Stock;
$275,000

Class B Preferred;
$120,681

59,219
common
shares;
1,219
shares of

Class B
Preferred

N/A

Ol c|Ooloja
X OOl 0O A

Cco

CT

DE

DC

FL

GA

HI

1D

IL

IN

IA

KS§

KY

LA

ME

MD

MA

OQooooaooogooagalgro

Mi

a

oo o,oo0o0o00o00gooagag

Ogaooocigoocgooo|ooo|loola|o
Ooyaoy o000 .o oo Oo|loya| ool oy gl-
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APPENDIX: ~

s _ n

Intend to sell to
non-accredited
investors in State
(Part B-Item 1)

2

3
Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification under
State ULOE (if yes,
attach explanation of
watver granted)
(Part E-Item 1)

Number of Number of Non-

Swte | Yes | Mo \mvestors | Amount | Ivestors | Amount | Yes | o
Mo | O O (] £
MT | O 0 ] O
N | OO | O O N
NV | O a a O
NH [ O 0 O O
NG| O R | SO Sk ] 21,534 N/A O =

: shares

v O O a ]
NY | O O O O
NC | [ O O a
ND | O ] g O
o | O O O 0
ok | O 0 | 0
or | 3 ] O B
Pl O | B | S | 2 | e | A 0 | ®

RI M| O O O
sC | O O (|
so | O3 O W O
™ | O (] a 0
™ | O 0 O 0
ur | 0O O a O
vr | O O | O
va | O n O O

wa | O O a O

wy O O O O
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m Lo . -

. ~ .V .. ] _‘- N .:‘.-\ L ,AX"QAPi;END]Ix . . A' o - | o -A"‘.. : "“

Ty I M)
! 2 3 4 5
Type of security . Disqualification under
Intend to sell to and aggregate State ULOE (if yes,
non-accredited offering price Type of investor and attach explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-ltem 1) {Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount Yes No
wy| O | O o | o
PR O O O O

END
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